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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

p  ™S  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  ^  day  of  fi,l~L>^  2008  between  the 
Frank  William  Tilley  and  Mary  Constance  Beck,  whose  address"!^  Ruskvood  c£p£  Worth  TX  76109  a 

Lessor,  and  XTO  Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee 

rnml^T^^Hr3^  ln  °,onsideration  of  a  cash  °onus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto  the 
leased  premises")  ,n  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acq u  re  by 

ZZoU^Z  "  T  TiSe"  Pr°SS  °f  eXP'0ring  f°r'  deVd0pin^  and  -rLting  oTand  'g "  Foyr 

ZZZ H  I      u      ' ,  ,1  ,  mea"S  0l1'  gaS  and  °ther  ^uid  and  8aseous  hydrocarbons  and  their  constituent  elements 

tC4  a  welfbore ^  "e-  ?'  m^deS  a"  TdenSa,e'  diSt"late  an"  0ther  U«uid  and  "  hydrocarbons  prolced 
through  a  well  bore^    Gas  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases 

I T»M«Z?  1'  ,T '  ghWayS  aDd  a"eyWayS  adjaCent  ,here,a  Lessor  ^  to  execute  *  Lessee's  request 
Z^X^StT1     'nStrUmenlreaSon,ably  for  a  more  complete  or  accurate  description  of  the  leased 

E„    ,  h  , T  ™S  ^  addltl°nal  aCreage  than  lhat  for  which  bonus  was  origina"y  Paii  Lessee  shall  pay 

additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquired.  For  the  puXe  of 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  'A"Tan  be 
deemed  correct,  whether  actually  more  or  less.  ^  SIla"  Be 

Leas2e  sh^fJ^^Z^  """J6"*  uT™?  rentak-  SubjeCt  t0  *e  0ther  Provisions  con,ained  herein,  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 

therew  th8^ Z?l  "^t  ^  ™  Paying  qUantWes  from  the  leased  ^ from  ands  PooS 

therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Realty,  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
twZ  flv™t  S£  °f  '"I  °the;  "qUid  hydrocarbons  -Parated  a«  Lessee's  separator  facilities,  ^roX^be 
cred" ai the Tnn  11,  °f  Product'on' to  be  ^vered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser  s  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 

^  V ?  .?•  •  ?  !  m  Wh'Ch  there  15  SUCh  a  PrevaiIi»8  Pri«)  for  production  of  similar  grade  and  gravity  and 
(b)  for  gas  (includmg  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twemy  five  pefcen  (i5%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale!  less  a  proportionate  part  of  ^valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deduces  authored 
below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  Shead  Ztet 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  th  same  feld 

L  sle  orT"  t  eW  mHWhiC,h  ^  I  3  PreVai'ing  PriCe)  P™' t0  COmPa-ble  P»"*-  ~  eT  nto  ti 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 

Z  7  tlme*ereafter  °"e  OT  ™re  -  *e  leased  premises  or  .ands  pooled  therew^n  are  capable  of 
n Z^Z  S  ?K  /  01  J  substances  co™red  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
ZntW i  f  !i  'S  n°V  8  S°ld  by  LeSS6e'  5"Ch  We"  °r  WCUS  Sha"  nevertheless  be  deemed  to  be  producing  in  naying 
Id  c  »  PU1P°Se  0f  mal"ta,nlng  this  Lease'  A  we"  tha«  has  been  drilled  bu,  not  fraced  shall  be  deemed  cLpabTe  of 

producing  n  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 

ovXedl'thtT  er8  S  '  bALeT'        fUSSee  Shal1  Pay  ShUt"in  r°yal,y  °f  seventy-five  dollars  ($75.00)  per'acre  ft 
aTd  90  d?v^    H    £  °lu       n  "*  '"t °f  Sa'd  9°-day  peri°d  and  thereafter  on  OT  bef°re  each  anniversary  of  the  end  of 
sa,d  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee-  provided 

ZZlT     *  ^  °'herWiSe  being  mail"ained  by  °Perati°nS'  OT  ^ P^-tion  is  bcin^XsZtolZltr 

^^fb'So^niT^  PremT  0r/andS  P°0led  ,hereWith'  n°  ShUt"in  r°yalty  Sha"  "e  due  until  *e  e»d  of  the  90-day 
period  next  following  cessat.on  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 

expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lesseeshallnothave  the  righ  7con  mue  m 

Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

•„  h-  h  rR°yalties  on  oi'' f s  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee  or  an  affihate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  fte  higher  of The 

saved  h  reunT     h'^  marke,?aluf  °f  the  Producls  s0  Similarly,  on  oil,  gas  and  other  substances  produced  and 

saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 

oil™  ^       6  Pr°dr  S°  S°^,and  ,he  pr°CeedS  recdved  ^  Lessee  for  said  P™d«ets  Notwithstanding  anyfhingto  me 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather  compress 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (includmg  fuel  chargeT  in  no 

iZ,       h  ^      ;  w  S  r°yalty  tear  My  ^  °f  ^  C°StS  °f  Pr0duCtion  or  a^  Post-production  cosV^K«£  of 
M mg  gathering,  dehydrat.o„,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  trLting  o 

o^rT'  °r/°r  C?"StrUC"°"'  oP^'io"  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processtgtrZfting 

sssar or  Iands  pooied     in  n° — shan l— a  ^ 

ten  percenfnoo/tofT.11'  "^T"  ^  *  ^T^"'  joiW  VentUre'  Part"ership  or  other  entity  that  owns  more  than 

ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation  joint  venture' 
partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

4.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  above 
address,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice  of  from 
time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft.  Unless  there  is  a  reasonable  title 
dispute  or  question  as  to  title,  Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  production  from  a 
particular  well  not  later  than  one  hundred  twenty  (120)  days  after  the  end  of  the  month  of  first  sales  of  production 
Thereafter,  Lessee  must  disburse  or  caused  to  be  disbursed  to  Lessor  its  royalty  on  production  by  the  last  day  of  the  second 
month  after  the  month  in  which  production  is  sold.  If  not  paid  when  due,  Lessor's  royalty  will  bear  interest  at  the  statutory 
rate  trom  due  date  until  paid,  which  amount  Lessee  agrees  to  pay. 

K  .  5-  ,  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a 
dry  hole  )  on  the  leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 
action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well 
or  tor  othenvjse  obtaining  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  ninety  (90)  days 
alter  completion  of  operations  on  such  dry  hole  or  within  ninety  (90)  days  after  such  cessation  of  all  production  If  at  the  end 
ol  the  primary ^  term,  or  at  any  time  thereafter,  this  Lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then 
engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom  this 
Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than 
ninety  (90)  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered 
hereby,  as  ong  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith 
Alter  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the 
leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the 
leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  from  uncompensated  drainage  by  any  well  or 
we  s  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional 
wells  except  as  expressly  provided  herein. 

6.      fooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interests 
therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease 
either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to 
prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other 
lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be  included  in  any  unit 
created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
horizontal  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  often  percent  (10%)  and  for  a 
gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a  maximum  acreage  tolerance  often 
percent  (10 /o);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to 
any  weU  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to 
do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable 
law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas- 
oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
leet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease 
separator  facilities  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  well  in  which  the  horizontal 
component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling 
rights  hereunder  within  ninety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the 
unit  and  stating  the  effective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is 
included  m  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit 
which  includes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased 
premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit 
Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring 
right  but  not  the  obhgat.on  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the 
governments  authonty  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such 
governmental  authonty.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of 
such  revision  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may 
terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination  Pooling 
hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate  tracts  no  pooling 
or  unitizat.on  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
inclus.on  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  with 
consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words  "separate  tract"  mean  any  tract 
premis^ ;      °W        P  dlfferin§'  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 

7.  Partial  Interests,  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-m  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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8       Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 
Lv  ~m  T'  V™  and/°r  by  deP'h  °r  Z°ne'  and  ,he  righ,s  and  ob"Sa,ions  of  the  parties  hereunder  shall  extend  to 
m  „Z     «  ?  I6™6'5'  TT°'S'  adminlstra,ors>  successors  and  assigns;  provided,  however,  if  Lessee  assign's  any 

fhe  conl  r      H    m    ^    f  S'W  l°  LeSSOT  wi*in  thirty  <30>         after  the  assignment  is  recorded  in 

the  county  records.  No  change  in  Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations 
of  Lessee  hereunder  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been 

sisiorfcr,f,ed  or  duly,  rhenred  copies  of  *e  d°™  ^ 

reasonable  satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form 

tn'S'0,nH0rf 'm  m^,'  38  Sta'ed  herein' if  LeSSee  ,ransfers  its  ™  he" in  ^ole  or  in  part,  Lessee  sZl 

f  "(0fa"  <* l'*3Uotts  "er  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy 

trlflTT^  r?eCV°  6  *a"sfOTed.™  Sha"  "0t  affeC' ,he  ri8hts  of  ^  *i*  -P«t  to  any  interest  not  so 
IhliiZ  ,  ,    ,     f rS  '  fU",°r  Und'Vlded  mtereSt     aU  or       P°rtion  of      area  covered  by  this  Lease,  the 

obligation  to  pay  or  tender  shut-in  royalfes  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the 
net  acreage  interest  in  this  Lease  then  held  by  each.  F  V 

J-    ,^ZZd  VeniCa' P"gh  C'a;'T.-  J-6SSee  may'  at       time  a^  fro™  time  to  time,  deliver  to  Lessor  in  recordable 
t  ^  lLe     a     A  '     86  f lhlS  ^  aS  '°  3  Ml  °r  Undivided  intereSt  in  aI1  or  a"y  P°rti0"  of  the  area  covered 

resort  to  the  in <Zl    P  !S  0r,zon,e/rthereundf  •  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 

espect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby 
Lessee  s  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage 

nterest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or  assigns,  shall  deliver  to 
nno„  fh  reC°rdabIe  rffe  as  t0  such  P°rtion  or  Potions  of  this  Lease  which  have  terminated  under  the  terms  of  this  Lease 
Upon  the  expiration  of  the  pnmary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of  the  primary  term 
or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  righK  lying 

C  ™i?3T?  i }  T  ^  e'^mvalen,  of  the  ba^  of  the  deepest  formation  producing  or  capable  of  producing  in 
any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however  if  Lessee 

effecTLTfll °Pera,tIOnS  °n  *e  leased  Premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and 
effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

10  Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
surface  of  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (excluding  geophysical/seismic 
operations)  on  the  leased  premises  or  within  six  hundred  feet  (600')  of  the  leased  premises.  Lessee  shall  only  developThe 

ofter  toT'T^r^  if  ^  ^        d'reCti°naI  °r  h°riZ°ntal  driUing  commenced  from  a  surface  location  on 

dive  onW  the  I^  H  al  reasonable  efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in 

developing  the  leased  premises,  any  lands  pooled  therewith  or  otherwise. 

shall' t  J^rf'  N°iSe  '  aSSOCia,ed  ™th  LeSSee'S  "Potions  related  to  the  drilling,  completion  and  reworking  of  wells 
and  inXs tw  thTrf  Hm'TUmf  f 'n,°  consideration  reasonably  available  equipment  and  technology  in  the  oil 
feci  i  «  I  f      .  , 6  f  devel°Pment  a^  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites  and  the 

fact  Lessee  s  operations  are  be.ng  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non-electric-powered 

Z^n^^Z^         —  «*■  »  «"  ~*  '^fromV  installing^  not 

12  •    *u^T»ueq'"?TVM  "T  Ma|>"ff'  LCSSee'S  obli8ations  under  this  Lease,  whether  express  or  implied, 
nH liL  r  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction 

of  oU  lVanTo7e    H  ?S    "°nS'  "requirements,  Action,  on  the  drilling  and  production  of  wells,  and  the  pric 
"han  uifte^soth  «T     T  T?  ^  eX'en'  ^  SUC"  laWS'  mles>  re«ulations  °'  ord^  are  less  restrictive 

or^etveriT      I  I '  ^  LeaSe,ShaU  ControL  When  drm"S>  rew°*ing,  production  or  other  operations  are  prevented 
or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment  services 
material  water,  electricity  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabomge rebd  ion 
or  caTners^'  t't '  ^  *  ^  "  by  (°  3  Satis{^  for  P^**^  or  failure  o§f  purcha 2 

no,  Z b  °r  7P0rI SUCH  Pr0dUCUOn'  °r  by  Wy  °ther  CaUSe  DOt  reasonab,y  Wlthin  Lessee's  ^ntrol,  this  Lease  shaH 
added  to  "h  te™  here fi^f  ^Tn"  "  f1?'^  "  LeSSee'S  °Pti°n'  **  pef,0d  °f  SUch  *>™™tion  °r  delay  shall  be 
drmil  nrndncT  ,K  LeSSee.Sha"  not  be  hable  for  breach  of  any  express  or  implied  covenants  of  this  Lease  when 
drilling,  production  or  other  operanons  are  so  prevented,  delayed  or  interrupted.  In  order  for  Lessee  to  claim  the  benefit  of 

cLZ^'  fit mUS'  USe  ruf°,nabl,e  eff°rtS  ,0  n0tify  Lessor'  or  the  current  NA/H0A  leadership  of  the  force  majeure 
condition,  setting  forth  m  reasonable  detail  the  facts  associated  with  Lessee's  claim.  Lessee  agrees  to  make  every  reasonable 
attempt  to  cure  any  force  majeure  event.  ' 

«.  Ji'tr  I"de""li7'  LeSSCe  hereby  re'easeS  and  discharges  L«sor  and  the  owner  of  the  surface  estate,  along  with 
their  officers  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective  heirs 

:?hd  as:igns  (collr«ve,y  the  "Lessor  par,ies")'  °f  and  from  a" and  any  ™o7%zz%% 

HmTted  to  a M  Tnlrm'  ■,"         g  enZ~tal  harm'  f°r  Whkh  recover>'  of  damaSes  is  s»uSh'.  '""""ing,  but  no, 

IhIo^;  ,       h        .  eXPe"SeS.  Wh'Ch  are  Ca"Sed  by  ,he  activities  of  Lessee-  its  •ffi««-  employees  and  agents 

'  '  ,  "  '  t  °.  °r  rT"ing  fr°m' thC  °perati0ns  of  or  for  Lessee  »"  or  under  ««•  l^sed  premises  or  a,  the 
dr.ll  s  te  or  operafons  site  or  that  may  arise  ou,  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or 

IZZ"1  rM  T °r  "y  any  °,her  neg,igen,  °r  S,riCtly  "able  act  or  of  Lessee.  Further  Lessee  hereby 

uSE£  >  h  '  eXOnerate>  '"de-nify,  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims! 
I.ab.l.ties,  losses,  damages,  acttons,  property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other 

inclTd      t      T™^  »f  d?mageS  "  S°Ught'  Under  a"y  ,he^  includi»g  A  contract,  statute  or  s"ric  nabm," 
neluding  at  orney  fees  and  other  legal  expenses,  including  those  related  to  environment*  hazards  on  or  under  he 
eased  prem.ses  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and 
all  environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activties  in,  on  or  under  the  leased  premises  or  at  the  driH  site  or  operations  site" those  arising  from  Lessee's  u  e  of 
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If  ,Z  21  t  Subsurface  ofthe  ,eased  Premis«;  and  'hose  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach 

nartner,  ™ T*  °' rV™™  ^     my  °r  °miSsion  of  Lessee> its  dir«">rs>  ^cers,  employees, 

SS^.fT^  C°ntraC,f°rS'  .^"contractors,  guests,  invitees  and  their  respective  successors  and  assigns  Each 

Z Le«« rt\ i™*'  T  ,ntereSt  herei"'  agreeS  *°  "e  liable  f0r'  exonerate'  '"demnify,  defend  and  hold  harmless 
the  Lessor  Parties  in  the  same  manner  provided  above  in  connection  with  the  activities  of  Lessee,  its  officers 
employees  and  agents  as  described  above.  EXCEPT  AS  OTHERWISE  EXPRESSLY  LIMITED  HEREIN  AI I  OF 
THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES  ASSUMED  UNDER THE  TErImS  OfThIS  LEASE 
SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE  CAUSE  OrTaUSES  THEREOF 
^Cp«™^  PRE  EX,STING  CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGENCE  O  F  AN  Y S 
OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY)  WHETHER  SUCH 
NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE  WHETHER  SUCH 

rrfl'  uA"  n0tif S  reqUifed  °r  contemPlated  fey  this  L«**  shall  be  directed  to  the  party  being  notified  at  the 
Itln  l  r aboV\unless  no,'ce  °f  another  address  has  been  provided  in  writing.  All  such  notices  shall  be  made  by 
registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

the  leteriNr,°rZt?n'Y  "f  TiMl\Lessofr  makes  no  ™maty  of  »y  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
ncluding  but  not  limited  to  Section  5.023  ofthe  Texas  Property  Code  (or  its  successor)  are  excluded.  By  acceptance  of  Ais 

^Sf^^Tt^ *i  Heen  giVen  r""  °PPOrtUmty  W  inVeStigate  ™d  has  conduc,ed  -fficenttavestigation 
to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

1 6-    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

nhU.!L  Ven"ea"dIf  ^1  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where  all 
obligations  under  this  Lease  are  performable.  ' 

18.    Off-Site  Drillsite    As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 

su^oeT  r8  r  ™f  SI,eS'  an,d/°r  SUr&Ce  reStriCti°nS  "  may  be  Set  forth  in  this  lease  and/°r  other  leases  in  «he  vTcinity 
surface  locations  for  well  sites  m  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing  surface  locations 

aUowed  on  Zt'^  °*  ^  ""^T  °r  0ther  are  «*cr  restricted Tno 

ocafion  off  of  ih?LPrem'SeS  °r  ^J^f     the  ******  ft  is  a«reed  that  anv  such  inducted  a,  a  surface 

location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in  accordance  with  this  lease 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other" 
conducted  or :t  ts"  Premisey'lands  P<^d  ^all  for  purposes  of  this  lease  be^eemea operXn 

Ztf  Prem'SeS'   N°thmg  C°n'alned     tWs  ParaSraPh  is  intended  to  modify  any  surface  restrictions  or 

pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.  Option  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (2)  years 
as  to  all  or  any  portion  ofthe  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  only  action  required 
by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank  named  herein) 
sum  of Tw/i 3  Th  entl,1?dnUnder  a"^cban8e  of  ownership  according  to  Lessee's  records,  an  additional  consideration  ofl 
sum  of  Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  such  time 
of  extension  ,n  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  ofthe  acreage  then  covered  hereby 
Lessee  shall  designate  such  portion  by  a  recordable  instrument.  y 

20.  Volunteer  Organization  Liability  Protection. 

(a)  MeMe.a^ischarge,  In  consideration  of  their  time  and  efforts,  Lessor  does  hereby  release  and  forever  discharge  the 
Zll  H°™CTS  Association  (OWHA)  and  any  of  its  officers,  directors,  an  Gas  Lease  Committee  Members,  all 
of  whom  are  unpaid  volunteers  (collectively,  the  "OWHA  Volunteers")  of  and  from  any  and  all  claims,  demands,  obligations 

~  oZulX^'  ^T^;  atrey'S/eeS'  and  HabilitieS  0f  na,ure  Soever,  whether  based  on  contract,  tort 
hat  n     leeal(<*e<lu'table  theory  of  recovery,  whether  known  or  unknown,  past  or  present,  or  future  which  Lesso 

* ~  f  ,h  TS  5™  agamSt  *?  °WHA  V°'UnteerS  Wh'Ch  rda,e  t0'  from'  or  are  in  -~  »nnected  to  (i) 
nee^U*  V**  T d  ■*?  am°Unt  °f  bonus  and  IOya^  ^A  hereunder  (the  "Lease  Terms"),  (ii)  the 
™TT,-  ,  TS'  (m)  *e  lndUS10n  md/ot  0mission  of  ™y  ,erms  within  'he  Lease  Terms,  or  (v)  any  and  all 
representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  Agreement 

(b)  Free  Will.  Be  it  known  that  Lessor  agrees  to  sign  this  Lease  Agreement  on  its  own  free  will.  Lessor  was  in  no  way 

K^rftt^o?  °r  ^  °f     °WHA  V°1UmeerS'  A"  Pr°CeedS  deriVed  fr0m  the  ^  m?  rema'n 

ihH^f  H°,r  Ac^™]ed?emen*  fiy  signing  this  Lease  Agreement,  Lessor  acknowledges  and  stipulates  that  Lessor  was  not 
SI    I8'8"    f  8rT^M  Snd  tha'  LeSS°r  had  the  right  10  ne8°tiate  its  °™  terms  with  any  company  prior  to 

Axemen  an^ll  ,Agr™' f  Add"10na  lv'  Lessor  "knowledges  that  it  is  the  Lessor's  obligation  to  investigate  ihe  Lease 
Agreement  and  all  terms  thereof,  and  to  take  such  action  as  necessary  to  make  an  informed  decision  prior  to  signing  this  Lease 

Menend  'taf  T  "T^  ^  *  ^  "  ^  ,hiS  teiSe  A«— ' is  made  researching8 th  m^tTer 

ndependent  of  any  other  information  proved  by  OWHA  or  the  OWHA  Volunteers.  It  is  ultimately  the  responsibilify  of  Lessor 

a££T"*a  ^         Wat"S  u°  neg0t'a,e  Wi*  *e  LeSSee' (b)  M^  investigate  the  issues  and  facts  related  to  signing  a  Lease 
Agreement,  and  (c)  determine  what  terms  are  acceptable  to  Lessor  to  be  included  in  this  Lease  Agreement. 

neitw  .  Sub0rdinatim1  A?^ment  Fees  /  Division  Orders  Notwithstanding  anything  contained  herein  to  the  contrary, 
dn^lnt  ,  f°r  ?  T S1S?,S  Sha"  CVer  require  a  snbordination,  partial  release  of  lien,  release  of  lien,  consent  or  othe 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  any  subsequent  royalty 
payment,  unless  the  wellbore  penetrates  the  leased  premises  or  is  located  within  330  feet  from  the  leases  premises  However 
Lessor  will  cooperate  with  any  reasonable  effort  of  Lessee,  at  Lessee's  sole  expense,  to  obtain  same  from  Lessor's  lender  on 
behalt  of  Lessor.  In  the  event  Lessee  is  unable  to  obtain  a  subordination  agreement  from  any  lien  holder  of  a  lien  affecting  the 
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eased  premises,  Lessee  is  hereby  permitted  to  discharge  any  tax,  mortgage,  or  other  lien  or  interest  and  other  chorees  on  the 
eased  premises  and  in  the  even  Lessee  does  so,  Lessee  will  have  the  option  of  applying  the  «*altel£fi^££ 
toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the  rights  of  the  holder  thereof  In  the  even  Lessees t  exerc ^ 
its  discharging  rights  herein  granted,  Lessee  shall  provide  prior  written  notice  to  Lessor. 

22.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  aws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should an 

be  determined  to  be  mvahd  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the  eKbSto  of  Z 

to  eZrr?h  an<?a?e  *  Sha"  attempt  in  g0od  faith  to  rene«otiate  tha<  P^ision  so  de e^Tnedt  invaW 
to  effectuate  the  purpose  of  arid  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  t 1  uZZt 
for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  LeTmf  y  be ^xec  Wedt 
ZZZ%  rCh,  °f  WhiCh  Sha"  be  deem6d  an  °riSinal-  but  a11  °f         shall  coi^Ke^S^ 

Se  th  ofheT!:  *  P  ?  TS-  35  WtllJS  termS  Stated  in  ,he  maSCuli"e"  feminine  OT  shall  be  eadto 

include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

^  ^F^f  W™^011. **>  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above  but  unon 
execution  shall  be  bmd.ng  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  adm  ntoators succ^sl  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  nanied  as  Lessor  s«^sors  and 


LESSOR/S: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the 


USA  D.CLARK 
My  Commission  Expires 
Aprii17, 2012 


daV  ofCi^tj^ki^J  2008,  by  Frank  William  TiUey. 


Public,  State  of  Texas 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the    /±j_  day  of 


K.  BETH  BRONSON 

Notary  Public.  State  of  Texas 
lA^f     My  Commission  Expires 
'''%f,V$^        September  23,  201 2 


2008,  by  Mary  Constance  Beck. 


faf  "k'S^fi^.^TTrv; 

otarV  Public,  State  of  Texas 


Exhibit  "A 


Block  4,  Lot  25 

Overton  Woods  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.4569  acres,  more  or  less 
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